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Item 1.01. Entry into a Material Definitive Agreement.
 

The information provided in Item 5.02 of this Current Report on Form 8-K regarding the Employment Agreement (as defined
below) is incorporated into this Item 1.01 by reference.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.
 

Donna Sheridan has been appointed to serve as President and Chief Executive Officer of NoJo Baby & Kids, Inc. (“NoJo”), the
wholly owned subsidiary of Crown Crafts, Inc. (the “Company”), effective as of January 18, 2019. Also as of such date, Nanci Freeman,
the President and Chief Executive Officer of NoJo since 1999, has been promoted to Executive Chairperson of NoJo. Ms. Freeman has
informed the Company that she is retiring effective August 30, 2019.
 

Ms. Sheridan, who is 54 years old, most recently served for more than eight years as Senior Vice President of Lambs & Ivy,
Inc., a designer and manufacturer of bedding, accessories and gifts for babies. Prior to that, she served for almost fifteen years in senior
leadership roles in merchandising, brand management and sales with The Walt Disney Company.
 

On January 18, 2019, NoJo and Ms. Sheridan entered into an employment agreement (the “Employment Agreement”) that
provides for an initial term expiring December 31, 2019; however, beginning on February 1, 2019 and continuing on the first day of each
calendar month thereafter, such term shall be extended automatically for one additional calendar month so that the term of the
Employment Agreement will always be for one full year, unless either NoJo or Ms. Sheridan provides notice to the other at any time that
the term shall not be further extended and shall terminate at the end of the one-year period following such notice. The Employment
Agreement provides that Ms. Sheridan will receive a minimum base salary of $300,000 and, commencing with NoJo’s 2020 fiscal year
beginning April 1, 2019, a target bonus of up to 40% of her base salary amount, with an opportunity for up to an additional 20% if
certain goals above budget are met. In addition, the Employment Agreement provides that Ms. Sheridan is entitled to receive all other
fringe benefits, and participate in all other benefit plans and arrangements, as are generally provided to other similarly situated, highly
compensated employees of NoJo or the Company. Upon her execution of the Employment Agreement, Ms. Sheridan also received a
grant of 25,000 shares of the Company’s common stock pursuant to the Company’s 2014 Omnibus Equity Compensation Plan, which
shares are subject to vesting on the second anniversary of the date of the Employment Agreement.
 

The Employment Agreement further provides that, in the event of the termination of Ms. Sheridan’s employment either by
NoJo without “cause” or by Ms. Sheridan for “good reason”, as such terms are defined in the Employment Agreement, then NoJo will
continue to pay Ms. Sheridan equal installments totaling the sum of her annual base salary as then in effect plus the highest annual
bonus paid or payable to her in respect of any of the three full fiscal years ended immediately prior to the date of her termination. The
Employment Agreement also includes certain restrictive covenants that limit Ms. Sheridan’s ability to compete with the Company or its
subsidiaries for a period of one year after the termination of her employment with NoJo or to divulge certain confidential information
concerning the Company or its subsidiaries.
 

There are no other arrangements or understandings between Ms. Sheridan and any other person pursuant to which she has been
appointed to her positions with NoJo. Ms. Sheridan does not have any family relationships that are required to be disclosed under Item
401(d) of Regulation S-K, nor is she a party to any transaction requiring disclosure under Item 404(a) of Regulation S-K.
 

The forgoing summary description of the Employment Agreement does not purport to be complete and is qualified in its
entirety by reference to the full text of the Employment Agreement, a copy of which is attached hereto as Exhibit 10.1 and incorporated
herein by reference.     
 

 



 
 
Item 8.01. Other Events.
 

On January 21, 2019, the Company issued a press release announcing the impending retirement of Ms. Freeman and the
appointment of Ms. Sheridan as President and Chief Executive Officer of NoJo. A copy of that press release is attached hereto as
Exhibit 99.1 and incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.
 
 (d) Exhibits.
 
 10.1 Employment Agreement dated as of January 18, 2019 by and between NoJo Baby & Kids, Inc. and Donna Sheridan. 
   
 99.1 Press Release dated January 21, 2019.
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  Olivia W. Elliott
Vice President and Chief Financial Officer

 
Date: January 22, 2019
 



Exhibit 10.1
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT  (the “Agreement”) is made and entered into as of the 18th day of January, 2019, by
and between NOJO BABY & KIDS, INC., a Delaware corporation (“Employer”), and DONNA SHERIDAN, an individual resident of
the State of California (“Employee”).
 

W I T N E S S E T H:
 

WHEREAS, Employer desires to hire Employee, and Employee desires to be employed by Employer, on the terms and
conditions hereinafter set forth;
 

NOW, THEREFORE, in consideration of the premises and the mutual promises and agreements contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be
legally bound, hereby agree as follows:
 

SECTION 1.      Effectiveness. The rights and obligations of the parties set forth herein shall become effective on the date
hereof (the “Commencement Date”).
 

SECTION 2.      Employment. Subject to the terms hereof, Employer hereby agrees to employ Employee as President and
Chief Executive Officer of Employer, and Employee hereby accepts such employment. In such capacity, Employee shall perform such
duties and shall have such responsibilities as are normally associated with such positions, and as otherwise may be assigned to
Employee from time to time by Employer or the board of directors (the “Board”) of Crown Crafts, Inc., a Delaware corporation and the
sole shareholder of Employer (“Crown Crafts”), or the President and Chief Executive Officer of Crown Crafts. While employed by
Employer, Employee shall devote substantially all of her business time and efforts to Employer’s business; provided, however, that the
foregoing shall not be deemed to restrict Employee from devoting a reasonable amount of time and attention to the management of her
personal affairs and investments, so long as such activities do not interfere with the responsible performance of her duties hereunder.
 

SECTION 3.      Term of Employment . The term (the “Term”) of Employee’s employment under this Agreement shall
commence as of the Commencement Date and shall continue until the earliest to occur of the following:
 

(a)     December 31, 2019, provided that, subject to the other terms and conditions of this Agreement, beginning on
February 1, 2019 and continuing on the first (1st) day of each calendar month thereafter, the Term shall be extended automatically for
one additional calendar month so that the Term shall always be for one (1) full year as of the commencement of each calendar month
(such one (1) period, as in effect at any given time, the “Severance Protection Period”), unless Employer or Employee shall
affirmatively decide and notify the other to the contrary in writing of its or her intention that the Term shall not be so extended, in which
event the Term shall terminate at the end of the one (1) year period following such notice;
 

(b)     the termination of Employee’s employment in accordance with Section 7.2 or Section 7.3 hereof;
 

 



 
 

(c)     Employee’s resignation other than for Good Reason (as defined below);
 

(d)     the death of Employee; and
 

(e)     upon the election of either Employer or Employee in the event of the Incapacity (as defined below) of
Employee. If Employer or Employee elects to terminate Employee’s employment upon the Incapacity of Employee, it is expressly
understood that Employer’s obligations under this Agreement shall then cease, notwithstanding that Employee may be entitled to certain
benefits, including any long-term disability insurance benefits. For purposes of this Agreement, “Incapacity” means the failure of
Employee to perform Employee’s normal required services hereunder due to a disability for a period of three (3) months during any
consecutive twelve (12) month period during the Term.
 

SECTION 4.      Compensation; Benefits; Expenses.
 

4 . 1     Salary. During the Term, Employee shall be paid a salary (the “ Salary”) of $300,000 per annum, less deductions and
withholdings required by applicable law. The Salary shall be paid to Employee in accordance with the normal payroll practices of
Employer. Employee shall be eligible to receive salary increases at the discretion of the Board or a committee thereof.
 

4.2     Bonus. During the Term, commencing with Employer’s 2020 fiscal year which begins April 1, 2019, Employee shall be
eligible to receive, with respect to each fiscal year of Employer during the Term, an annual bonus equal to as much as forty percent
(40%) of Employee’s Salary at target performance and as much as sixty percent (60%) of Employee’s salary at maximum performance,
pursuant to Crown Crafts’ bonus plan for its highly compensated employees, which bonus plan shall be based upon Employer’s annual
EBITDA targets; provided, however, that the specific terms of such bonus plan shall be in the sole and absolute discretion of the Board
or a committee thereof. Any such bonus will be paid during July next following the completion of the applicable fiscal year, provided
that Employee continues to be employed with Employer on the date the applicable fiscal year ends.
 

4.3     Additional Employment Benefits. During the Term, Employer will provide Employee with such other fringe benefits,
and Employee will participate in such other employee benefit plans and arrangements, subject to the applicable eligibility and other
terms and provisions of such plans and arrangements, as are generally provided to other similarly situated, highly compensated
employees of Employer or Crown Crafts. During the Term, Employer will also provide Employee the use of an Employer-owned
automobile (including Employer’s payment of all associated expenses for insurance, maintenance and gasoline). In the discretion of the
Board or a committee thereof, Employee may also receive awards under any equity compensation plans established by Crown Crafts,
subject to the applicable eligibility and other terms and provisions of such plans and awards.
 

4 . 4     Vacations and Holidays. Employee shall be entitled to fifteen (15) days vacation each year during the Term (or such
greater number of vacation days to which she shall be entitled under Employer’s policies), as well as holidays consistent with
Employer’s policies.
 

 



 
 

4 . 5     Expenses. Employer shall reimburse Employee for all reasonable and necessary expenses incurred by Employee at the
request of and on behalf of Employer. All such expenses shall be documented and submitted in accordance with Employer’s business
expense policy.
 

4 . 6     Stock Award. Effective as of the Commencement Date, Crown Crafts shall grant Employee 25,000 shares of Crown
Crafts’ common stock pursuant to Crown Crafts’ 2014 Omnibus Equity Compensation Plan, which shares shall be subject to vesting on
the second (2nd) anniversary of the Commencement Date. The remaining terms and conditions of such stock award shall be
commensurate with other stock awards granted to similarly situated, highly compensated employees of Crown Crafts.
 

SECTION 5.      Restrictive Covenants.
 

5.1     Non-Disclosure of Confidential Information.
 

(a)     Employee recognizes and agrees that the business of the Crown Crafts Companies (as defined below) is highly
competitive and that in the course of Employee’s employment Employee will become acquainted with Confidential Information (as
defined below) belonging to the Crown Crafts Companies which is valuable, specialized and a unique asset of the Crown Crafts
Companies.
 

(b)     For purposes of this Agreement, the terms set forth below will have the following meanings:
 

(i)     “Crown Crafts Companies” shall mean Crown Crafts and each of its direct and indirect subsidiaries
(including Employer) as to which Employee received any Confidential Information, performed any services or was employed.
 

(ii)     “Trade Secret” means information, without regard to form, including technical or nontechnical data, a
formula, a pattern, a compilation, a program, a device, a method, a technique, a drawing, a process, financial data, financial plans,
product plans, or a list of actual or potential customers or suppliers, which is not commonly known by or available to the public and
which information:
 

(A)     derives economic value, actual or potential, from not being generally known to, and not
being readily ascertainable by proper means by, other persons who can obtain economic value from its disclosure or use; and

 
(B)     is the subject of efforts that are reasonable under the circumstances to maintain its secrecy.

 
(iii)     “Confidential Information” means data and information:

 
(A)     relating to the business of the Crown Crafts Companies, regardless of whether the data or

information constitutes a Trade Secret;
 

 



 
 

(B)     disclosed to Employee by any of the Crown Crafts Companies or of which Employee
became aware as a consequence of Employee’s relationship with any of the Crown Crafts Companies;

 
(C)     having value to the Crown Crafts Companies;

 
(D)     not generally known to competitors of the Crown Crafts Companies; and

 
(E)     which includes, Trade Secrets, methods of operation, names of customers and suppliers,

price lists and methodologies, strategies, financial information, technical information, projections, route books, personnel data,
and similar information;

 
provided, however, that such term shall not mean data or information (1) which has been voluntarily disclosed to the public by
the Crown Crafts Companies, except where such public disclosure has been made without authorization from the Crown Crafts
Companies; (2) which has been independently developed and disclosed by others; or (3) which has otherwise entered the public
domain through lawful means and without any action or omission on the part of Employee.

 
(c)     Employee agrees that while Employee is employed by Employer or any of the other Crown Crafts Companies

and following the termination of Employee’s employment, regardless of whether the employment ends voluntarily or involuntarily and
regardless of whether the Term has expired, Employee shall treat and maintain as confidential any Confidential Information, regardless
of the medium in which it is maintained or stored, and shall not disclose to any unauthorized persons or entities or use for Employee’s
own account or for the benefit of any third party any Confidential Information, without the prior written consent of Employer, in each
case for so long as the information remains Confidential Information or a Trade Secret, as applicable.
 

(d)     In the event that Employee is requested or required (by oral question or request for information or documents in
any legal proceeding, interrogatory, subpoena, civil investigative demand or similar process) to disclose any Confidential Information,
then Employee shall notify Employer promptly of the request or requirements so Employer may seek an appropriate protective order or
waive compliance with the provisions of this Section 5.1. If, in the absence of a protective order or receipt of a waiver hereunder,
Employee is, on the written advice of counsel, compelled to disclose any Confidential Information to any tribunal or government agency
or else stand liable for contempt or penalties, then Employee may disclose the Confidential Information to such tribunal or government
agency; provided, however, that Employee shall use Employee’s reasonable efforts to obtain, at the request and expense of Employer,
an order or other assurance that confidential treatment will be accorded to such portion of the Confidential Information required to be
disclosed as Employer shall designate.
 

5.2     Non-Competition.
 

(a)     Employee agrees that the Crown Crafts Companies are engaged in the highly competitive business of
manufacturing, marketing and distributing infant, toddler and juvenile bedding and blankets, and infant and toddler bibs, soft bath
products, disposable products and accessories. Employee agrees that due to Employee’s position and training and Employee’s access to
the Confidential Information, Employee’s engaging in any business that is competitive with the Crown Crafts Companies will cause the
Crown Crafts Companies great and irreparable harm.
 

 



 
 

(b)     Employee further acknowledges and agrees that her employment with Employer may include (i) having a
primary duty in managing the enterprise of Employer or of a customarily recognized department or subdivision thereof, (ii) customarily
and regularly directing the work of two or more other employees or (iii) having the authority to hire or fire other employees or having
particular weight given to suggestions and recommendations as to the hiring, firing, advancement, promotion or any other change to the
status of other employees. Employee further acknowledges and agrees that by reason of Employer’s investment of time, money,
training, trust, exposure to the public, exposure to customers, vendors and other business relationships during the course of employment
with Employer, Employee has gained or will gain a high level of notoriety, fame, reputation or public persona as Employer’s
representative or spokesperson, and has gained or will gain a high level of influence or credibility with Employer’s customers, vendors
or other business relationships or is and will be intimately involved in the planning for or direction of Employer’s business or a defined
unit of the business of Employer.
 

(c)     Employee agrees that Employee’s work for or on behalf of the Crown Crafts Companies will bring Employee
into close contact with many of the customers, prospective customers, Trade Secrets and Confidential Information of the Crown Crafts
Companies. Employee further agrees that the covenants in Sections 5.1, 5.2, 5.3 and 5.4 of this Agreement are reasonable and necessary
to protect the Crown Crafts Companies’ legitimate business interests in their customer relationships, Trade Secrets and Confidential
Information. Employee acknowledges that to protect adequately the interest of the Crown Crafts Companies in their business it is
essential that any noncompetition covenant with respect thereto cover all Business Activities and the entire Territory (as such terms are
defined below).
 

(d)     For purposes of this Agreement, the terms set forth below will have the following meanings:
 

(i)     “Business Activities” shall mean all activities of the type engaged in by Employee for any of the Crown
Crafts Companies during the immediately preceding two (2) years of Employee’s employment with Employer.
 

(ii)     “Competitive” shall mean products, activities or services that are the same as or similar to the products,
activities or services of Employer or any of the other Crown Crafts Companies.
 

(iii)     The term “customer” shall include (A) the person or entity that purchases products or services from
Employer or any other Crown Crafts Company, (B) any division, subsidiary, affiliate, franchisee or franchisor of such entity that
subsequently acquires or uses any such product or service, (C) any other subsequent purchaser or end user of such product or service,
and (D) each separate store or location of the foregoing that purchases or uses such product or service.
 

 



 
 

(iv)     “Territory” shall mean the geographic area consisting of each state in the United States in which,
during the immediately preceding two (2) years prior to the date of the termination of Employee’s employment with Employer, (A)
Employee engaged in, supervised or assisted in any Business Activities or (B) were present any customers that Employer or any of the
other Crown Crafts Companies serviced, marketed to or sold to, or actively sought prospective customers, and with whom Employee
had Material Contact (as defined below). For purposes of reference, Employer and Employee acknowledge and agree that such
geographic area at the date of this Agreement is comprised of the District of Columbia and each and every state within the Continental
United States.
 

(e)     Employee agrees that during her employment with Employer and until (i) the expiration of the Severance
Protection Period if Employee’s employment under this Agreement is terminated by Employer without Cause or by Employee for Good
Reason or (ii) one (1) year following the termination of Employee’s employment with Employer other than by Employer without Cause
or by Employee for Good Reason, but excluding termination upon the expiration of the Term (such period in each of clause (i) or clause
(ii), as applicable, the “Restricted Period”), Employee shall not, directly or indirectly, on Employee’s own behalf or another’s behalf,
within the Territory, engage in Business Activities that are Competitive with those engaged in by any of the Crown Crafts Companies or
their successors within two (2) years prior to the termination of Employee’s employment, without the prior written consent of Employer.
 

5.3     Non-Solicitation of Customers.
 

(a)     Employee agrees that while employed by Employer or any of the other Crown Crafts Companies, Employee
will have contact with and become aware of the Crown Crafts Companies’ customers and the representatives of those customers, their
names and addresses, specific customer needs and requirements, and leads and references to prospective customers. Employee further
agrees that loss of such customers will cause the Crown Crafts Companies great and irreparable harm.
 

(b)     Employee agrees that, during the Restricted Period, Employee shall not directly or by assisting others, solicit, or
attempt to solicit, any customers of any of the Crown Crafts Companies, including actively sought prospective customers, with whom
Employee had Material Contact at any time during the two (2) year period prior to the date of the termination of Employee’s
employment with any of the Crown Crafts Companies, for the purpose of providing products or services that are Competitive with those
provided by any of the Crown Crafts Companies within two (2) years prior to such termination. For purposes of this Agreement,
“Material Contact” means contact between Employee and a customer or prospective customer: (i) with whom or which Employee dealt
on behalf of Employer or any of the other Crown Crafts Companies; or (ii) whose dealings with Employer or any of the other Crown
Crafts Companies were coordinated or supervised by Employee; or (iii) about whom Employee obtained Confidential Information in the
ordinary course of business as a result of Employee’s association with Employer or any of the other Crown Crafts Companies; or (iv)
who receives products or services authorized by Employer or any of the other Crown Crafts Companies, the sale or provision of which
results or resulted in compensation, commissions or earnings for Employee.
 

 



 
 

5 . 4     Non-Solicitation of Employees. Employee agrees that, during the Restricted Period, Employee (on Employee’s own
behalf or that of any other person or entity) shall not directly or indirectly hire, recruit, attempt to hire or recruit, solicit, induce or
influence any person who is an employee of Employer or any of the other Crown Crafts Companies as of, or within six (6) months prior
to, Employee’s termination of employment, to discontinue, reduce, reject or otherwise change in any manner adverse to the interests of
Employer or such other Crown Crafts Company the nature or extent of their employment relationship.
 

5.5     Severability. If any provision of this Section 5 is determined to be invalid, illegal or unenforceable, in whole or in part,
then such provision shall be modified so as to be enforceable to the maximum extent permitted by law. If such provision cannot be
modified to be enforceable, the provision shall be severed from this Agreement to the extent unenforceable. In this regard, Employer and
Employee hereby agree that any judicial authority construing this Agreement shall be empowered to sever any portion of the geographic
restrictions, any prohibited business activity or any time period from the coverage of this Section 5 and to apply the provisions of this
Section 5 to the remaining portion of the geographic restrictions, the remaining business activities and the remaining time period not so
severed by such judicial authority.
 

5 . 6     Third-Party Beneficiary. The parties acknowledge and agree that Employee’s obligations under this Section 5 are
intended to directly benefit each of the Crown Crafts Companies, and that in the event of Employee’s breach of any obligation under this
Section 5 involving, concerning or relating to any of the Crown Crafts Companies, other than Employer, such Crown Crafts Company
shall be deemed a third-party beneficiary of this Agreement and may bring an action to enforce its terms directly against Employee.
 

5 . 7     Injunctive Relief. Employee hereby agrees that any remedy at law for any breach of the provisions contained in
Sections 5.1, 5.2, 5.3 or 5.4 hereof shall be inadequate and that the Crown Crafts Companies shall be entitled to injunctive relief in
addition to any other remedy that any of the Crown Crafts Companies might have under this Agreement. Employee further
acknowledges and agrees that the existence of any claim or cause of action by Employee against Employer or any of the other Crown
Crafts Companies, whether or not predicated upon Employee’s employment relationship, shall not relieve Employee of Employee’s
obligations under Section 5 hereof and otherwise shall not operate as a defense to the enforcement of Section 5 hereof.
 

SECTION 6.      Intellectual Property, Inventions and Patents.
 

6 . 1     Work Product. Employee acknowledges and agrees that all discoveries, concepts, ideas, inventions, innovations,
improvements, developments, methods, methods of doing business, processes, programs, designs, analyses, drawings, reports, data,
software, trade secrets, firmware, logos, patent applications, copyrightable work and mask work (whether or not including any
Confidential Information) and all registrations or applications related thereto, all other proprietary information and all similar or related
information (whether or not patentable) which relate to Employer’s or any of its affiliates’ actual or anticipated business, research and
development or existing or future products or services and which are conceived, developed, acquired, contributed to, made or reduced to
practice by Employee (whether alone or jointly with others) while employed by Employer or any of its affiliates (collectively, “Work
Product”), belong to Employer or such affiliate. Employee shall promptly disclose Work Product to Employer and, at Employer’s
expense, perform all actions reasonably requested by Employer or any of its affiliates (whether during or after the Term) to establish and
confirm such ownership (including providing testimony and executing assignments, consents, powers of attorney and other
instruments). The provisions of this Section 6 will apply to all Work Product, including that which is first reduced to practice and
developed during the Term, whether or not further development or reduction to practice may take place after termination of this
Agreement.
 

 



 
 

6 . 2     Work Made for Hire. Any copyrightable work falling within the definition of Work Product shall be deemed a “work
made for hire” under the copyright laws of the United States, and ownership of all rights therein shall vest in Employer or its applicable
affiliate. To the extent that any Work Product is not deemed to be a “work made for hire,” Employee hereby assigns and agrees to assign
to Employer or such affiliate all right, title and interest, including the intellectual property rights that Employee may have, in and to such
Work Product. Employee agrees to execute any documents and take any actions (at Employer’s expense) that may be legally required to
effect and confirm such transfer and assignment and waiver.
 

SECTION 7.      Termination.
 

7.1     Definitions of Cause and Good Reason.
 

(a)     “Cause” shall exist if:
 

(i)     Employee is convicted of, pleads guilty or nolo contendere to, or confesses to any felony or any act of
fraud, misappropriation, misrepresentation or embezzlement;
 

(ii)     Employee has engaged in any dishonest act to the material damage or prejudice of any of the Crown
Crafts Companies or in any conduct or activities materially damaging to the property, business or reputation of any of the Crown Crafts
Companies;
 

(iii)     Employee has engaged in habitual substance abuse;
 

(iv)     Employee breaches the terms and conditions of this Agreement (including Section 5 hereof) and, after
receiving written notice from Employer, stating the nature of the breach and affording Employee at least ten (10) days to correct the act
or omission complained of to the reasonable satisfaction of Employer (if curable), such breach is not cured, or after having received
such notice, Employee at any time thereafter again so breaches;
 

(v)     Employee violates any rule, regulation or policy of Employer and, after receiving written notice from
Employer, stating the nature of the violation and affording Employee at least ten (10) days to correct the act or omission complained of
to the reasonable satisfaction of Employer (if curable), such violation is not cured, or after having received such notice, Employee at any
time thereafter again so breaches; or
 

(vi)     Employee willfully and continually fails to substantially perform Employee’s duties (other than any
such failure resulting from inability due to illness or Incapacity) and, after receiving written notice from Employer, stating the nature of
the violation and affording Employee at least ten (10) days to correct the act or omission complained of to the reasonable satisfaction of
Employer (if curable), such failure is not cured, or after having received such notice, Employee at any time thereafter again so fails.
 

 



 
 

(b)     “Good Reason” shall exist if, without the consent of Employee:
 

(i)     Employer requires Employee to relocate or otherwise establish her principal daily work location more
than fifty (50) miles outside of the location where Employee principally works as of the Commencement Date (other than a change in
such location to a location closer to Employee’s home residence);
 

(ii)     there is a material diminution in Employee’s authority, duties or responsibilities; or
 

(iii)     Employer takes any other action, or fails to take any action, that constitutes a material breach by
Employer of the terms of this Agreement;
 
provided, however, that none of the foregoing events or conditions will constitute Good Reason unless: (A) Employee provides
Employer with a written objection of the event or condition within thirty (30) days following the initial existence of such event or
condition; (B) Employer does not reverse or otherwise cure the event or condition to the extent curable within thirty (30) days of
receiving such written objection; and (C) Employee resigns from her position with Employer within thirty (30) days following the
expiration of such cure period.
 

7 . 2     Termination by Employer . Employer may terminate Employee’s employment under this Agreement effective
immediately for Cause. Subject to the other provisions contained in this Agreement, Employer may terminate Employee’s employment
for any reason (or no reason) other than Cause upon thirty (30) days’ written notice to Employee.
 

7.3     Termination by Employee . Employee may terminate Employee’s employment under this Agreement for Good Reason
by written notice to Employer, provided the requirements of Good Reason are fully satisfied or complied with.
 

7.4     Benefits Payable Upon Termination.
 

(a)     If Employee’s employment under this Agreement is terminated as a result of Employee’s voluntary resignation
(other than for Good Reason), retirement, death or Incapacity or by Employer for Cause, then, on or by the next regular payday for the
pay period in which such termination occurs, Employer shall pay Employee Employee’s Salary through the effective date of such
termination plus credit for any vacation earned but not taken or paid, and Employer shall thereafter have no further obligation to
Employee under this Agreement.
 

(b)     If, during the Severance Protection Period (and whether or not a change of control of Crown Crafts or Employer
occurs at, or has occurred prior to, the time of the termination of Employee’s employment), Employee’s employment under this
Agreement is terminated by Employer without Cause or is terminated by Employee for Good Reason, then Employer shall:
 

(i)     pay to Employee, on or by the next regular payday for the pay period in which termination occurs,
Employee’s accrued but unpaid Salary through the end of the calendar month in which such termination occurs plus credit for any
vacation earned but not taken, plus any bonus earned at the end of the prior fiscal year but which has not yet been paid as of the date of
termination; and
 

 



 
 

(ii)     pay to Employee, as severance, equal installment payments payable in accordance with Employer’s
normal payroll practices and cycles (commencing on the next regular payday for the pay period in which termination occurs), which are
in the aggregate equal to the sum of (A) Employee’s Salary (at the rate in in effect as of the date of termination) and (B) the highest
annual bonus paid or payable to Employee in respect of any of the three (3) full fiscal years ended immediately prior to the date of
termination, and Employer shall thereafter have no further obligation to Employee under this Agreement.
 

(c)     Employer will deduct and withhold all necessary withholding taxes from Employee’s benefits provided under
this Section 7.4.
 

(d)     Notwithstanding anything in this Agreement to the contrary, Employer’s obligation to make severance payments
under this Section 7.4 shall terminate immediately if Employee takes any actions that violate the provisions of Section 5 hereof, and the
termination of Employer’s obligation to make such severance payments shall not relieve Employee of Employee’s obligations under
Section 5 hereof.
 

SECTION 8.      Compliance with Code Section 409A.
 

8.1     General Compliance. This Agreement is intended to comply with Section 409A of the Internal Revenue Code of 1986,
as amended (“Section 409A”), or an exemption thereunder and shall be construed and administered in accordance with Section 409A.
Notwithstanding any other provision of this Agreement, payments provided under this Agreement may only be made upon an event and
in a manner that complies with Section 409A or an applicable exemption. Any payments under this Agreement that may be excluded
from Section 409A either as separation pay due to an involuntary separation from service or as a short-term deferral shall be excluded
from Section 409A to the maximum extent possible. For purposes of Section 409A, each installment payment provided under this
Agreement shall be treated as a separate payment. Any payments to be made under this Agreement upon a termination of employment
shall only be made upon a “separation from service” under Section 409A. In no event shall Employee, directly or indirectly, designate
the calendar year of payment. Notwithstanding the foregoing, Employer makes no representations that the payments and benefits
provided under this Agreement comply with Section 409A, and in no event shall Employer be liable for all or any portion of any taxes,
penalties, interest or other expenses that may be incurred by Employee on account of non-compliance with Section 409A.
 

8 . 2     Specified Employees. Notwithstanding any provision in this Agreement to the contrary, if, at the time of Employee’s
separation from service with Employer, Employee is a “specified employee” (as defined for purposes of Section 409A) and it is
necessary to postpone the commencement of any severance payments otherwise payable pursuant to this Agreement as a result of such
separation from service to prevent any accelerated or additional tax under Section 409A, then Employer will postpone the
commencement of the payment of any such payments or benefits hereunder (without any reduction in such payments or benefits
ultimately paid or provided to Employee) that are not otherwise exempt from Section 409A until the first payroll date that occurs after
the date that is six (6) months following Employee’s separation from service with Employer (as determined under Section 409A). If any
payments are postponed pursuant to this Section 8.2, then such postponed amounts will be paid in a lump sum to Employee on the first
payroll date that occurs after the date that is six (6) months following Employee’s separation from service with Employer. If Employee
dies during the postponement period prior to the payment of any postponed amount, such amount shall be paid to the personal
representative of Employee’s estate within sixty (60) days after the date of Employee’s death.
 

 



 
 

8 . 3     Reimbursements. To the extent required by Section 409A, each reimbursement or in-kind benefit provided under this
Agreement shall be provided in accordance with the following:
 

(a)     the amount of expenses eligible for reimbursement, or in-kind benefits provided, during each calendar year
cannot affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other calendar year;
 

(b)     any reimbursement of an eligible expense shall be paid to Employee on or before the last day of the calendar
year following the calendar year in which the expense was incurred; and
 

(c)     any right to reimbursements or in-kind benefits under this Agreement shall not be subject to liquidation or
exchange for another benefit.
 

SECTION 9.      Miscellaneous.
 

9.1     Return of Materials. Upon the request of Employer and, in any event, upon the termination of Employee’s employment
with Employer, Employee shall deliver to Employer all property belonging to any of the Crown Crafts Companies then in Employee’s
possession and all memoranda, notes, records, manuals or other documents, including all copies of such materials and all documentation
prepared or produced in connection therewith, pertaining to the performance of Employee’s services hereunder or the business of the
Crown Crafts Companies or containing Confidential Information or Trade Secrets of or regarding the business of the Crown Crafts
Companies, whether made or compiled by Employee or furnished to Employee from another source by virtue of Employee’s
employment with Employer.
 

9.2     Cooperation. During the Term and thereafter, unless Employee is advised by Employee’s separate legal counsel not to
do so because of an actual or potential conflict of interest between Employee and Employer or its affiliates, Employee agrees to
cooperate reasonably with Employer and its affiliates in any internal investigation, any administrative, regulatory or judicial
investigation or proceeding or any dispute with a third party as reasonably requested by Employer (including being available to
Employer upon reasonable notice for interviews and factual investigations, appearing at Employer’s reasonable request to give
testimony without requiring service of a subpoena or other legal process, volunteering to Employer all reasonably pertinent information
and turning over to Employer all relevant documents which are or may come into Employee’s possession, all at times and on schedules
that are reasonably consistent with Employee’s other permitted activities and commitments). In the event Employer requires Employee’s
cooperation in accordance with this Section 9.2, and Employee deems it appropriate to hire her own legal counsel, Employer shall
reimburse Employee for the reasonable costs for such legal counsel and Employee’s reasonable travel expenses upon submission of
receipts, and Employee will be entitled to receive reasonable compensation agreed to by the parties for any such cooperation Employee
provides after her employment with Employer. Any such payments shall be paid within thirty (30) days after Employee’s submission of
receipts for such costs. For avoidance of doubt, the obligations on Employee in this Section 9.2 shall not apply in any dispute or
proceeding between Employee and Employer or its affiliates.
 

 



 
 

9 . 3     Binding Effect. This Agreement shall inure to the benefit of and shall be binding upon Employee and Employee’s
executor, administrator, heirs and personal representative and Employer and its successors and assigns. Employer may assign this
Agreement to any of the Crown Crafts Companies or to any of its or their successors or assigns, in which case the term “Employer” as
used in this Agreement shall be deemed to mean and refer to such entity. This Agreement is personal to Employee, and Employee may
not assign or delegate any of Employee’s obligations or rights hereunder, unless Employee should die or become disabled while any
rights remain under this Agreement, in which case Employee’s rights under this Agreement shall inure to the benefit of and be
enforceable by Employee’s representatives, executors, administrators, successors, heirs, distributees, devisees, legatees or estate.
 

9.4     Governing Law. This Agreement shall be construed and enforced in accordance with and governed by the internal laws
of the State of California, without giving effect to any conflict of laws provisions thereof that would cause the application of the
domestic substantive laws of any other jurisdiction.
 

9 . 5     Counterparts. This Agreement may be executed simultaneously in two or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same agreement and shall become effective when one or more
counterparts have been signed by each of the parties hereto and delivered to the others. In the execution of this Agreement, facsimile or
scanned and e-mailed manual signatures shall be fully effective for all purposes.
 

9.6     Headings. The headings contained in this Agreement are inserted for convenience only and shall not affect in any way
the meaning or interpretation of this Agreement.
 

9 . 7     Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be
given (and shall be deemed to have been duly given upon receipt) by delivery in person, by facsimile, e-mail (followed by overnight
courier) or by registered or certified mail (postage prepaid, return receipt requested) to the intended recipient as follows:
 
 (a) If to Employee, addressed to:
 

Donna Sheridan
419 South Irena Avenue
Redondo Beach, CA 90277
E-mail: dsheridan@crowncrafts.com               

 
 



 
 
 (b) If to Employer, addressed to:

 
Physical address:

 
NoJo Baby & Kids, Inc.
c/o Crown Crafts, Inc.
916 South Burnside Avenue
Gonzales, Louisiana 70737
Attn: Mr. E. Randall Chestnut
E-mail: rchestnut@crowncrafts.com
Fax: (225) 647-9112

 
or

 
Mailing address:

 
NoJo Baby & Kids, Inc.
c/o Crown Crafts, Inc.
P.O. Box 1028
Gonzales, Louisiana 70707
Attn: Mr. E. Randall Chestnut
E-mail: rchestnut@crowncrafts.com
Fax: (225) 647-9112

 
Any party hereto may change the address to which notices, requests, claims, demands and other communications hereunder are to be
delivered by giving the other parties hereto notice in the manner herein set forth.
 

9 . 8     Entire Agreement; Amendment; Interpretation . This Agreement is intended by the parties hereto to be the final
expression of their agreement with respect to the subject matter hereof and is the complete and exclusive statement of the terms thereof,
notwithstanding any representations, statements or agreements to the contrary heretofore made. This Agreement may be modified or
amended only by a written instrument signed by each of the parties hereto. The parties hereto acknowledge and agree that each party
reviewed and participated in the drafting and preparation of this Agreement and that this Agreement shall not be construed against either
party by virtue of its role or its counsel’s role in drafting it. For purposes of this Agreement: (a) the words “include,” “includes” and
“including” shall be deemed to be followed by the words “without limitation”; (b) the word “or” is not exclusive; and (c) the words
“herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole.
 

9 . 9     Survival. Sections 5, 6, 7.4, 8 and 9 shall survive and continue in full force in accordance with their terms
notwithstanding the expiration or termination of the Term.
 

[Remainder of page intentionally left blank; signature page follows.]
 

 



 
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 
 EMPLOYER:
  
 NOJO BABY & KIDS, INC.
  
  
 By: /s/ E. Randall Chestnut

  E. Randall Chestnut
Vice President

 
 
 EMPLOYEE:
  
  
  
 /s/ Donna E. Sheridan
 DONNA SHERIDAN
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For immediate release January 21, 2019
     

Crown Crafts Announces Retirement of NoJo Baby & Kids CEO Nanci Freeman and Appointment of Donna Sheridan as
Successor

 
 
Gonzales, Louisiana – Crown Crafts, Inc. (NASDAQ-CM: CRWS) (the “Company”) today announced that Nanci Freeman, the
President and Chief Executive Officer of the Company’s subsidiary, NoJo Baby & Kids, Inc. (“NoJo”), will be retiring on August 30,
2019. Ms. Freeman has been promoted to serve until her retirement date as Executive Chairperson of NoJo and Donna Sheridan has
been named NoJo’s new President and Chief Executive Officer.
 
Ms. Freeman has served as President and Chief Executive Officer of NoJo since 1997. She began her career with Red Calliope and
Associates, which was acquired by the Company in 1995. During her more than forty years of service, she helped build NoJo into a
leader in the infant and juvenile products industry.
 
“It has been an honor to lead NoJo over the last twenty years, and I am incredibly proud of the innovative products we have created for
consumers, as well as our retail and licensing partners,” said Ms. Freeman. “I want to thank our outstanding employees, customers and
suppliers for their support and commitment. NoJo has an exciting future ahead, with a strong team and a solid foundation. I look forward
to working alongside my colleagues over the next several months to ensure a smooth transition.”
 
“On behalf of the entire Crown Crafts team, I want to thank Nanci for her contributions to NoJo and the Company,” said E. Randall
Chestnut, Chairman, President and Chief Executive Officer of the Company. “Under Nanci’s leadership, NoJo has evolved
tremendously, while continuing to set the standard in quality and value for our customers. We are deeply appreciative of Nanci’s service
and wish her the very best in her retirement.”
 
“At the same time, I am thrilled to welcome Donna Sheridan to Crown Crafts,” Chestnut continued. “In Donna, we believe we have
found the right business leader to fulfill this critical role. Her proven expertise, strategic vision and depth of experience in the infant and
juvenile consumer products industry will serve the Company and our stakeholders well. I am confident she is the right person to lead
NoJo to continued success.”
 
Ms. Sheridan most recently served for more than eight years as Senior Vice President of Lambs & Ivy, Inc., a designer and
manufacturer of bedding, accessories and gifts for babies. Prior to that, she served for almost fifteen years in senior leadership roles in
merchandising, brand management and sales with The Walt Disney Company.
 

 



 
 
“I am very excited to join NoJo and build on the foundation that Nanci and her team have created,” said Ms. Sheridan. “Although the
retail environment and consumer preferences have been rapidly changing, NoJo is well positioned with its innovative products,
reputation for quality and successful track record of delivering value. There are many exciting prospects for growth in this space, and I
am thrilled to have the opportunity to lead NoJo into the future.”
 
About Crown Crafts, Inc.
 
Crown Crafts, Inc. designs, markets and distributes infant, toddler and juvenile consumer products, Crown Crafts, Inc., founded in 1957,
is one of America’s largest producers of infant bedding, toddler bedding, bibs and developmental toys. Crown Crafts, Inc. operates
through its three wholly owned subsidiaries, NoJo Baby & Kids, Inc., Sassy Baby, Inc. and Carousel Designs, LLC. The Company’s
subsidiaries market a variety of infant, toddler and juvenile products under Company-owned trademarks, as well as licensed collections
and exclusive private label programs. Sales are made directly to retailers such as mass merchants, large chain stores and juvenile
specialty stores, as well as directly to consumers through www.babybedding.com. For more information, visit the Company’s website
at www.crowncrafts.com.
 
Contact:
 
 Olivia W. Elliott  
 Vice President and Chief Financial Officer or  Halliburton Investor Relations
 (225) 647-9124 (972) 458-8000
 oelliott@crowncrafts.com  
 


